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STATEMENT OF JURISDICTION 
This Court has jurisdiction over this appeal pursuant to the provisions of Utah 
Code Ann. § 78A-4-103(j)(Rep.Vol. 9 2008). 
ISSUE PRESENTED FOR REVIEW 
Did the court below err in considering extrinsic evidence to reach the legal 
conclusion that the parties' agreement included a term not included in their integrated 
contract? The trial court's legal conclusion is reviewed for correctness without deference. 
Lund v. Hall 938 P.2d 285 (Utah 1997). 
STATEMENT OF THE CASE 
This is a breach of contract action. Plaintiff DCH Holdings, LLC, (DCH) and 
defendant Loren Nielsen entered into a written contract for the purchase of real property 
on May 5, 2005. Exhibit 1. The contract provided for closing by October 15, 2005. On 
October 14, 2005, DCH tendered the agreed purchase price into escrow. R. 345, Trans, at 
pp. 18-19. Nielsen never conveyed the property. R. 345, Trans, at 81. 
DCH sued Nielsen for breach of contract, seeking specific performance or, in the 
alternative, money damages. As a part of his defense to the action, Nielsen asserted that, 
pursuant to Utah law, he could not convey the property covered by the contract to DCH 
because it was a portion of a larger parcel which had to be subdivided and replatted 
before it could be lawfully conveyed. R. at pp. 38-50. Defendant asserted that the 
responsibility for taking this action was that of DCH. Id. 
1 
Both parties moved for summary judgment, which motions were denied. R. at 
192-95. The case proceeded to bench trial, at which trial Mr. Nielsen testified that it was 
his understanding, based on Mr. Dave Helm's statements during the meeting leading up to 
the execution of the contract, that Mr. Helm was going to pursue the platting and 
subdivision of the property. R. 345, Trans, at 91. 
The trial court entered a finding that DCH had the responsibility to obtain plat 
approval in time for closing on October 15, 2005, and a conclusion of law that its failure 
to do so constituted a breach of contract. R. at 290-294. 
SUMMARY OF ARGUMENT 
The parties entered into a written contract with an express integration clause 
obligating Mr. Nielsen to convey good and marketable title to DCH by warranty deed. 
DCH performed under the contract and Nielsen did not. The trial court's action in adding 
a term to the parties' integrated agreement not provided for therein is inconsistent with 
Utah law. Accordingly, the court's conclusion of law was error, requiring reversal. 
ARGUMENT 
The Parol Evidence Rule Forbids a Court from Resorting 
to Extrinsic Evidence in Interpreting an Integrated 
Contract 
Under the contract in issue, Mr. Nielsen contracted to "convey good and 
marketable title to Buyer at Closing by general warranty deed." Exhibit 1,^10. It is 
undisputed that he did not do so despite DCH's performance in tendering the agreed 
2 
purchase price. 
The trial court made a factual finding that DCH had a contractual obligation to 
obtain plat approval for the subject properly prior to October 15, 2005. The problem with 
this finding is that it is not a part of the parties' written contract. That contract, which 
contains an integration clause, merely recites that closing is to occur by October 15. It 
does not specify any condition precedent to closing. As this Court has recently noted, 
as a principle of contract interpretation, the parol evidence 
rule has a very narrow application. Simply stated, the rule 
operates, in the absence of fraud or other invalidating causes, 
to exclude evidence of contemporaneous conversations, 
representations, or statements offered for the purpose of 
varying or adding to the terms of an integrated contract. 
Tangren Family Trust v. Tangren, 2008 US 20, f 11 (quoting Hall v. Process Instruments 
& Control Inc.. 890 P.2d 1024 [Utah 1995]). (Emphasis in original.) 
The integration clause in this contract provides as follows: 
This Contract together with its addenda, any attached exhibits, 
and seller Disclosures, constitutes the entire Contract between 
the parties and supercedes and replaces any and all prior 
negotiations, representations, understandings or Contracts 
between the parties. This Contract cannot be changed except 
by written agreement of the parties. Exhibit 1, at TJ 14. 
As this Court recognized, 
integration clauses are routinely incorporated in agreements in 
order to signal to the courts that the parties agree that the 
contract is to be considered completely integrated. A 
completely integrated agreement must be interpreted on its 
face, and thus the purpose and effect of including a merger 
clause is to preclude the subsequent introduction of evidence 
3 
of preliminary negotiations or of side agreements in a 
proceeding in which a court interprets the document. 
Id. at 113 (quoting Ford v. Am. Express Fin. Advisors, 2004 UT 70, If 98). 
The contention of Nielsen that there was an agreement, outside of the written 
contract, that DCH would obtain plat approval must be rejected. As stated in Tangren, 
supra, 
[Petitioner's] argument amounts to a contention that a 
separate oral understanding overrides the written [contract's] 
clear integration clause. We reject this argument. 
Id. at % 14. 
Once a contract is shown to be integrated, evidence extrinsic to the contract itself 
simply cannot be given any effect in interpreting the contract. 
. . . [W]e will not allow extrinsic evidence of a separate 
agreement to be considered on the question of integration in 
the face of a clear integration clause. 
Id. at U 16. 
Because the parties' agreement was fully integrated, the only issue before the trial 
court was whether the parties performed according to its express terms. It was error for 
the court to resort to evidence exintrinsic to the contract to incorporate additional terms 
into the agreement. 
The parole evidence rule "operates in the absence of fraud to 
exclude [prior and] contemporaneous conversations, 
statements, or representations offered for the purpose of 
varying or adding to the terms of an integrated contract. 
4 
Novell Inc. v. Canopy Group, Inc., 2004 UT App. 162, ^ f 10 (citations omitted). 
Even if the court admits parol evidence, it cannot be resorted to in construing an 
integrated contract. "The parole evidence rule, as applied to integrated contracts, is a 
substantive rule of contract construction, rather than a rule of evidence." Id. at }^ 11. 
As the Court went on to note: 
Parol evidence is not so much inadmissable to vary the terms 
of an integrated writing as it is irrelevantbecause "the later 
agreement discharges the antecedent ones in so far as it 
contradicts or is inconsistent with the earlier ones." 
Id. (emphasis in original, citations omitted). 
To the degree that Nielsen claims he was unable to convey title by virtue of the 
provisions of Utah Code Ann. § 10-9a-611 (Rep. Vol. 2A 2007), it was his obligation to 
cure that impediment. Under Utah law, "[marketable title is one that may be 'freely 
made the subject of resale5. . ." Kelly v. Leucadia Financial Group, 846 P.2d 1238, 1243 
(Utah 1992) (citations omitted). Nielsen's promise to convey marketable title places the 
burden on him to remove any impediments from his ability to do so. 
[W]hen a seller agrees to convey marketable title, the seller 
must undertake to cure defects if it can be done in the exercise 
of reasonable diligence and within a reasonable time. 
W. 
CONCLUSION 
The contract at issue was clearly integrated and required DCH to pay for the 
property in question and Nielsen to convey title. DCH performed, Nielsen did not. The 
5 
trial court's action in construing the contract to include a term outside the face of the 
agreement was error and the judgment below should be reversed and the matter remanded 
for entry of judgment for DCH. 
DATED this 1 ^ day of February, 2009. 
PRINCE, YEATES & GELDZAHLER 
By: *fl ^ ^ S c ^ ^ 
M. David Eckersley (y" 





E REAL ESTATE PURCHASE CONTRACT — LAND This is a legally binding contract. If you desire legal or tax advice, consult your attorney or tax advisor. 
EARNEST MONEY RECEIPT 
Buyer DCH Holdings. LLC and/or assignee offers to purchase the Property described below and hereby delivers to 
the Brokerage, as Earnest Money, the amount of $2500 in the form of Check which, upon Acceptance of this offer by all 
parties (as defined in Seclio/rz3), shalLbe depositedin accordance with state law. 
/ ^ ^ — on W\j^j (p^ Z^0£ Received by. ^-^Z/^ ' ft*^^*— o  /VUf^J  QGVJ> (Data) 
C—•—--{£lgnatum of agent/broker&ck/KJVvtedges r&oetpl of Earnest Money) 
Brokerage: n/a DCH Holdings, LLC Owners • Phone Number. 801-261-9443 
OFFER TO PURCHASE 
1. PROPERTY: Parcel # 2701451010 ai^o described as: 2 464 ftcresfCity of $ f $ d y County of Utah State of 
Utah, ZIP 
E  27014 ls A  
84070 (the "Property"). (f^C CW /^1/^M-lJ^ ^ 
1.1 Included Items, (specify) None V _ ^ ^ ^ ^ 
1.2 Water Rights/Water Shares. The following water rights and/or water shares are induded in the Purchase Price. / " ^ ~^ "~) ) 
[ ] Shares of Stock in the (Name of Water Company) / _ / ^ L j £ - — 
PC] Other (specify) Any and all water rights pertaining to the property * 
2. PURCHASE PRICE The purchase price for the Property is $653,661 36 $&& &~*^ 
The purchase pnce will be paid as follows: C ^ / * ^ 
$2.500 (a) Earnest Money Deposit. Under certain conditions described in this Contract THIS 
DEPOSIT MAYBECOME TOTALLY NON-REFUNDABLE. 
$__ (b) New Loan. Buyer agrees to apply for one or more of the following ioans: 
[ ] CONVENTIONAL [ ] OTHER (specify) 
If the loan is to include any particular terms, then-check below and give details: 
[ ] SPECIFIC LOAN TERMS 
(c) Seller Financing, (see attached Seller Financing Addendum, if applicable) 
$651.161,36 (d) other (specify). See addendum 
(e) Balance of Purchase Price in Cash at SettlemenL 
$653.661,36 PURCHASE PRICE. Total of lines (a) through (e) 
3. SETTLEMENT AND CLOSING. Settlement shall take place on the Settlement Deadline referenced in Section 24(c), or 
on a date upon which Buyer and Seller agree in writing. "Settlement" shall occur only when all of the following have been 
completed: (a) Buyer and Seller have signed and delivered to each other or to the escrow/closing office all documents 
required by this Contract, by the Lender, by written escrow instructions or by applicable law; (b) any monies required to be 
paid by Buyer under these documents (except for the proceeds of any new loan) have been delivered by Buyer to Seller 
or to the escrow/closing office in the form of collected or cleared funds; and (c) any monies required to be paid by Seller 
under these documents have been delivered by Sefler to Buyer or to the escrow/closing office in the form of collected or 
cleared funds. Seller and Buyer shaft each pay one-half (Vz) of the fee charged by the escrow/closing office for its 
services in the settlement/closing process. Taxes and assessments for the current year, rents, and interest OQ assumed 
obligations shall be prorated at Settlement as set forth in this Section. Prorations set forth in this Section shall be made as 
of the Settlement Deadline date referenced in Section 24(c), unless otherwise agreed to in writing by the parties. Such 
writing could include the settlement statement. The transaction will be considered closed when Settlement has been 
completed, and when all of the following have been completed: (i) the proceeds of any new loan have been delivered by 
the Lender to Seller or to the escrow/closing office; and (ii) the applicable Closing documents have been recorded in the 
office of the county recorder. The actions described in parts (i) and (ii) of the preceding sentence shall be completed 
within four calendar days of Settlement. 
4. POSSESSION. Seller shall deliver physical possession to Buyer within: [X] Upon Closing [ ] Other (specify) 
5. CONFIRMATION OF AGENCY DISCLOSURE. At the signing of this contract^^/^3 Seller's Initials [/$> J^ 
Buyer's Initials 
Listing Agent n/a^ represents [ ] Seller [ J Buyer [ ] both Buyer and Seller 
Page 1 of 5 pages Seller's Inrtials ^fyV " Date 5>~^£^&> Buyer's Initials X V /JA Date u ^ r > l) 
Dc-»0000, 
Listing Agent n/a. represents [ ] Seller [ ] Buyer [ ] both Buyer and Seller 
as a L imi ted Agent ; 
Listing Broker for n7a> represents [ ] Seller [ ] Buyer [ ] both Buyer and Seller 
(Company Name) as a Limited Agent ; 
Buyer's Agent n/a* represents [ ] Seller [ ] Buyer [ J both Buyer and Seller 
as a Limi ted Agent ; 
Buyer's Broker for r j /a , represents [ ] Sel ler [ ] Buyer [ ] both Buyer and Seller 
(Company Name) a s a L imi ted Agent ; 
6. T ITLE INSURANCE. At Settlement, Seller agrees to pay for a standard-coverage owner's policy of title insurance 
insuring Buyer in the amount of the Purchase Price. Any additional title insurance coverage shall be at Buyer's expense. 
7. SELLER DISCLOSURES. No later than the Seller Disclosure Deadline referenced in Section 24(a), Seller shall provide 
to Buyer the following documents which are collectively referred to as the "Seller Disclosures": 
(a} a Seller property condition disclosure for ihe Property, signed and dated by Seller; 
(b) a commitment for the policy of title insurance; 
(c) a copy of any leases affecting the Property not expiring prior to Closing; 
(d) written notice of any claims and/or conditions known to Seller relating to environmental problems; 
{e) evidence of any water rights and/or water shares referenced in Section 1.2 above; and 
(f) Other (specify) 
8. BUYER'S RIGHT TO CANCEL BASED ON BUYER'S DUE DILIGENCE. Buyer's obligation to purchase under this 
Contract (check applicable boxes); 
(a) pC] IS [ ] IS NOT conditioned upon Buyer's approval of the content of all the Seller Disclosures referenced in 
Section 7; 
(b) | X ] IS [ ] IS NOT conditioned upon Buyer's approval of a physical condition inspection of the Property; 
(c) [X] IS [ ] IS NOT conditioned upon Buyer's approval of a survey of the Property by a licensed surveyor; 
(d) PC] IS [ ] IS NOT conditioned upon Buyer's approval of applicable federal, state and local governmental laws, 
ordinances and regulations affecting the Property; and any applicable deed restrictions and/or CC&R's (covenants, 
conditions and restrictions) affecting the Property; 
(e) [X] IS [ ] IS NOT conditioned upon the Property appraising for not less than the Purchase Price; 
(f) [ ] IS PC] IS NOT conditioned upon Buyer's approval of the terms and conditions of any mortgage financing 
referenced in Section 2 above; 
(g) [ 1 IS PQ I S ^ O T conditioned upon Buyer's approval of the following tests and evaluations of the Property: 
(specify) 
If any of items 8(a) through 8(g) are checked in the affirmative, then Sections 8 .1 , 8.2, 8.3 and 8.4 apply; otherwise, they 
do not apply. The items checked in the affirmative above are collectively referred to as Buyer's "Due Diligence." Unless 
otherwise provided in this Contract, Buyer's Due Di l igence shal l be paid for by Buyer and shal l be conducted by 
individuals or entities of Buyer's choice. Seller agrees to cooperate with Buyer's Due Diligence and with a final pre-closing 
inspection under Section 11 . 
£.1 Due D i l igence Deadl ine. No later than the Due Diligence Deadline referenced in Sect ion 24(b) Buyer shall : (a) 
complete alt of Buyer's Due Diligence; and (b) determine if the results of Buyer's Due Diligence are acceptable to Buyer. 
8.2 Right to Cancel or Object If Buyer determines that the results of Buyer's £>ue Diligence are unacceptable. Buyer 
may, no later than I h e Due-Diligence Deadline, e i the r (a) cancel this Contract by providing written notice to Seller, 
whereupon the Earnest Money Deposit shaft be released to Buyer, or (b) provide Seller with written notice Of objections. 
8.3 Failure to Respond . If by the expiration of the Due Dil igence Deadline, Buyer does n o t (a) cancel this Contract 
as provided in Section 8.2; or (b) deliver a written objection to Seller regarding the Buyer's Due Diligence, The Buyer's 
Due Diligence shall be deemed approved by Buyer; and the cont ingencies referenced in Sections Q(a) through 8(g), 
including but not limited to, any financing contingency, shall be deemed waived by Buyer. 
8.4 Response by Seller. If Buyer provides wntten objections to Seller, Buyer and Seller shall have seven calendar 
days after Seller's receipt of Buyer's objections (the "Response Period") in which to agree in writing upon the manner of 
resolving Buyer's objections. Except as provided in Section 10.2, Seller may, but shall not be required to, resolve Buyer's 
objections. If Buyer and Seller have not agreed in writing upon the manner of resolving Buyer's objections, Buyer may 
cancel ihis Contract by providing written notice to Setter no later than three calendar days after expiration of the Response 
Period; whereupon the Earnest Money Deposit shall be released to B u y e r If this Contract is not canceled by Buyer under 
this Section 8 4 , Buyer's objections shall be deemed waived by B u y e r This waiver shall not affect those items warranted 
Page 2 of 5 pages Seller's Initials ^7^*>/)~ Date ~> ^t^—/^S Buyer's Initials /CP rA Date £ ~ ^ i *~Oy 
DSIOOQUc 
inSectjon 10. 
9. ADDITIONAL TERMS. There [ X ] ARE [ ] ARE NOT addenda to this Contract containing additional terms. If there 
are, the terms of the following addenda are incorporated into this Contract by this reference: [ X ] Addenda No /s 1[ £ ] 
Seller Financing Addendum [ ] Other (specify) 
10. SELLER WARRANTIES AND REPRESENTATIONS. 
10.1 Condi t ion of Ti t le. Seller represents that Seller has fee title to the Property and will convey good and marketable 
title to Buyer at Closing by general warranty deed. Buyer agrees, however, to accept title to the Property subject ta the 
following matters of record: easements, deed restrictions, CC&R's (meaning covenants, conditions and restrictions), and 
nghts -of-way; and subject to the contents of the Commitment for Title Insurance as agreed to by Buyer under Section 8. 
Buyer also agrees to take the Property subject to existing leases affecting the Property and not expiring prior to Closing. 
Buyer agrees to be responsible for taxes, assessments, homeowners associat ion dues, uti l i t ies, and other services 
provided to the Property l i f ter Closing. Seller will cause to be paid off by Closing all mortgages, trust deeds, judgments, 
mechanic's liens, tax hens and warrants. Seller will cause to be paid current by Closing all assessments and homeowners 
association dues. 
IF A N Y PORTION OF THE PROPERTY IS PRESENTLY ASSESSED A S " G R E E N B E L T " {CHECK APPL ICABLE 
BOX): 
[ ] SELLER [ 1 BUYER SHALL BE RESPONSIBLE FOR PAYMENT OF ANY R O L L - B A C K TAXES ASSESSED 
AGAINST THE PROPERTY. 
10.2 Cond i t i on of Proper ty . Seller warrants that the Property wi l l be in the fol lowing condition ON THE DATE 
SELLER DELIVERS PHYSICAL POSSESSION T O BUYER: 
(a) the Property shall be free of debris and personal property; 
(b) the Property will be in the same general condition as it was on the date of Acceptance. 
11 . F INAL PRE-CLOSING INSPECTION. Before Settlement, Buyer may , upon reasonable notice and at a reasonable 
t ime, conduct a final pre-closing inspection of the Property to determine on ly that the Property is "as represented," 
meaning-that the Property has t>een repaired/corrected as agreed to in Section 8.4, and is in the condition warranted in 
Section 10.2L If the Property is not as represented, Seller wil l , prior to Settlement, repair/correct the Property, and place 
the Property in the warranted condition or with the consent of Buyer (and Lender i f applicable), escrow an amount at 
Settlement sufficient to provide for the same. The failure to conduct a f inal pre-closing inspection or to claim that the 
Property is not as represented, shall not constitute a waiver by Buyer of the right to receive, on the date of possession, the 
Property as represented. 
12. CHANGES DURING TRANSACTION. Seller agrees that from the date of Acceptance until the date of Closing, none 
of the following shall occur without the prior wntten consent of Buyer: (a) no changes in any existing leases shall be made; 
(b) no new leases shall be entered into; (c) no substantial alterations or improvements to the Property shall be made or 
undertaken; and (d) no further financial encumbrances affecting the Property shall be made. 
13. AUTHORITY OF SIGNERS. If Buyer or Seller is a corporation, partnership, trust, estate, limited liability company or 
-other entity, the person executing this Contract on its behalf warrants his o r her authority to do so and to bind Buyer and 
Seller. 
14. COMPLETE CONTRACT. This Contract together with its addenda, any attached exhibits, and Seller Disclosures, 
const i tutes the entire Contract between the part ies and supersedes and replaces any and aJI prior negot iat ions, 
representations, warranties, understandings or contracts between the parties. This Contract cannot be changed except by 
^written agreement of the parties. 
15. DISPUTE RESOLUTION. The parties agree that any dispute, arising prior to or after Closing, related to this Contract 
(check applicable box) 
[ ] S H A L L 
PQ MAY AT THE OPTION OF THE PARTIES 
first be submitted to mediation. If the parties agree to mediation, the dispute shall be submitted to mediation through a 
mediation provider mutually agreed upon by the parties. Each party agrees to bear its own costs of mediation. If mediation 
fails, the other procedures and remedies available under this Contract shall apply Nothing in this Section 15 shall prohibit 
any party from seeking emergency equitable relief pending mediation. 
16. DEFAULT. If Buyer defaults, Seller-may elect either to retain the Earnest Money Deposit as liquidated damages, or to 
return it and sue Buyer to speafically enforce this Contract or pursue other remedies available at law. If t e l l e r defaults, in 
addition to return of the Earnest Money Deposit, Buyer may elect either to accept from Seller a sum equal to the-Eamest 
-Money Deposit as liquidated damages, or may sue Seller to specifically enforce this Contract or pursue other remedies 
available at law If Buyer elects to accept liquidated damages. Seller agrees to pay the liquidated damages to Buyer upon 
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demand 
17. ATTORNEY FEES AND COSTS. tn the event of litigation or binding arbitration to enforce this Contract, the prevailing 
party shall be enbtJed to costs and reasonable attorney fees. However, attorney fees shall not be awarded for participation 
in mediation under Section 15. 
18. NOTICES. Except as provided in Section 23. aJ! notices required under this Contract must be : (a) in wribng; (b) signed 
by the party gtving notice; and (c) received by the other party or the other party's agent no later than the applicable date 
referenced in this Contract 
19. ABROGATION. Except for the provisions of Sections 10.1, 10 .2 ,15 and 17 and express warranties made in this 
Contract, the provisions of this Contract shall not apply after Closing. 
20. RISK OF LOSS. AH nsk of loss to the Property, Including physical damage or destruction to the Properly or its 
improvements due to any cause except ordinary wear apd tear and loss caused by a taking in eminent domain, shall be 
borne by Seller until the transaction is closed. 
2 1 . TIME IS OF THE ESSENCE. Time is of the essence regarding the dates set forth in this Contract Extensions must be 
agreed to in writing by all parties. Unless otherwise explicitly stated in this Contract: {a) performance under each Section 
of this Contract which references a date shall absolutely be required by 5:00 PM Mountain Time on the stated date; and 
(b) the term "days" shaB.mean calendar days and shall be counted beginning on the day following the event which triggers 
the timing requirement (Le., Acceptance, etc.). Performance dates and times referenced herein shall not be binding upon 
title companies, lenders, appraisers and others not parties to this Contract, except as otherwise agreed to in wnting by 
such non-party. 
22. FAX TRANSMISSION AND COUNTERPARTS. Facsimile (fax) transmission of a signed copy of this Contract, any 
addenda and counteroffers, and the retransmission of any signed fax shall be the same as delivery of an original This 
Contract and any addenda and counteroffers may be executed in counterparts. 
2 3 . ACCEPTANCE. "Acceptance" occurs when Seller or Buyer, responding to an offer or counteroffer of the other (a) 
signs the offer or counteroffer where noted to indicate acceptance; and (b) communicates to the other party or to the other 
party's agent that the offer or counteroffer has been signed as required. 
24. CONTRACT DEADLINES. Buyer and Seller agree that the following deadlines shall apply to this Contract: 
(a) Seller Disclosure Deadline (Date) 
(b) Due Diligence Deadline \J? ~~ ' ^ ~~ O J> (Date) 
(c) Settlement Deadline (Date) 
25. OFFER AND TIME FOR ACCEPTANCE. Buyer offers topurchase the Property on the above terms and conditions. If 
Seller does not accept this offer by. ( p - D b [ ] AM f $ PM Mountain Time on hAJWj *T ; 0^> (Date), 
this offer shall lapse; and the Brokerage shall return the EameKtMoney Deposit to Buyer. ^ 
sSflUfrtpeJl <r~< ^f 
{Buyer's Signature)
 % / (Offer Date) ' (Buyer's Signature) (Offer Date) 
The later of the above Offer Dates shall be referred to a s the "Offer Reference Date** 
hctf Hpidims.uLC ^ D O s- goo E win W'TA>I-WL& 
(Buyers' Names) (PLEASE PRINT/ (Notice Address) (Zip Code) (Phone) 




[ /^ACCEPTANCE O F OFFER TO PURCHASE: Seller Accepts the foregoing offer on the terms and conditions specified 
above. 
[ ] COUNTEROFFER: Seller presents for Buyer's Acceptance the terms of Buyer's offer subject to the exceptions or 
modifications as specified in the attached ADDENDUM NO. 
^ ^ r ^ s ^ ^ 
(Setter's Signature) (/ (Date) (Time) (Seller's Signature) (Date) (Time) 
{Setters* Names) (PLEASE PRINT) (Notice Address) * (Zip Code) (Phone) 
{ ] REJECTION: Seller rejects the foregoing offer. 
(Seller's Signature) (Date) (Time) (Seller's Signature) (Date) (Time) 
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HEMiTOR" REAL ESTATE CONTRACT 
THIS IS AN PCJ ADDENDUM [ ] COUNTEROFFER .to that REAL ESTATE PURCHASE CONTRACT (the "REPC") witti 
ah Offer Reference Date of MaV 6. 2 0 0 5 including all prior addenda and counteroffers, between D C H H o l d i n g s . L L C 
a n d / o r a s s i g n e e as Buyer, and L o r e n N i e l s o n as Seller, regarding the Property located at P a r c e l # 2 7 0 1 4 5 1 0 1 Q . 
The following terms are hereby incorporated as part of the REPC: 
1 - Tdtal Purchase Price to be $653661.36. Payable as follows: $2.500 dollars upon acceptance of 
this offer. $10.000 dollars upon preliminary plat approval, both to be deducted from total purchase 
price at closing. Balance to be paid at dosing on or before 20 days after final plat approval. 
2 - There is no commission agreement on (his property between either parties, 
3 - Dave Helm is a licensed Real Estate Broker in the State of Utoh.-'J! K! uwner of DCH Holdings. 
LLC acting in his own behalf. 
4 - Property to be desned of any debris within 45 days from acceptance of this offet. AnHi.u*.i*j 
the premises shall become part of the property and considered waste. 
l T . i t i >i I 
5--This offer is subject to Terry Thatcher's final acceptance of-his'offer." 
iU YhR AND SELLER AGREE THAT THE CONTRACT DEADLINES REFERENCED IN SECTION 24 OF THE REPC 
(CHECK APPLICABLE BOX): [ ] REMAIN UNCHANGED [ ] ARE CHANGED AS T O ! LOWS: - - ' 
To the extent the terms of-this ADDENDUM modify or conflict with any provisions of the REPC, including ail prior addenda 
and counteroffers, these terms shall control. All other terms of the REPC, including all prior addenda and counteroffers, 
not modified b y this ADDENDUM shall remain the same. [ X ] Seller [ J Buyer shall have until 5 : 0 0 [ ] A M [ X ] PM 
Mountain Time on M a y 9 . 2 0 0 5 (Date), to accept the terms of this ADDENDUM in accordance with the provisions of 
Section 23 of the REPC. Unless so accepted, the offer as set forth in this ADDENDUM shall lapse. 
tm^-J2^U)L&. 
(VniUi) (Vnu*>) r 1 Buyer [ J Seller Signature 
' «•: " i-,? • \ *WU \ » KoFFFR/REJECTlON 
(Date) (Time) " 
. * j / \ u . b J i A N U L :
 v j :.-. U ;. I i huyei heieby accepts the termi; of this ADDENDUM. 
{.}.COUNTEROFFER: { j Seller [ J Buyer presents as a counteroffer the terms of attached ADDENDUM NO. 
(Signature) 
1 RF.n-r j IT 
tt&tif- faZVptvi^ 
(Pntr^ (Tii ne) (Signature) 
•, * i.'jf K thofoiegomq. \PPFNPUM. 
(Date) (fim*') 
(Signature) (Date (Time) 
r'HIS FORM APPROVED BYTHE UTAH" REAL ESTAU 
EFFECTTVE AUGUST 5, 2003. rr REPLACES AND SU^ 
(Signatui e) (Date) . (Time)* 
>\OH AND THE OFFICE OF THE UTAH ATTORNEY GENERAL, 
•*> ALL PREVIOUSLY APPROVED VERSIONS OF THIS FORM. 
I hereby certify that on the j ^ —day of February, 2009,1 caused two true and 
correct copies of the foregoing Appellant's Brief to be mailed, first-class postage prepaid 
Blake D. Miller 
Joel 1'. Zenger 
Miller Guymon, PC, 
165 South Regent Street 
Salt Lake City. I'lali SI'11 
iMU^Aliv 
G:\MdeVDCHHoidings\NieIsenVBrief.wpd 
8 
